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630159
ARTICLES OF AMENDMENT

T0 THE DEPARTMENT OF STATE
Corporation Bureau .
Commonwealth of Pennsylvania

In compliance with the requirements of Article VIII
of the Pennsylvania Business Corporation Law, Act of May 5,
1933, P.L. 364, as amended, the applicant, Colt Industries Penn-
sylvania Corporation, desiring to amend and restate in their
entirety its Articles, hereby certifies under its corporate
wea!) thatky

1. The name of the Corporation is Colt Industries

Pennsylvania Corporation and its registered office is located

at c/o C T Corporation System, Oliver 3uilding, Mellon Square,

Pittsburgh, Pennsylvania 15222.

2. The Corporation was incorporated on March 12, 1976

e

under the Act of May 5, 1933, P.L. 364, as amended.

3. The amendment was adopted on May 5, 1976 at a
on held

Special Meeting of the sole shareholder of the Corporati

at 10:00 a.m., 430 Park Avenue, New ~vork, New York 10022 pur-

suant to a written notice given more than five days before said

Special Meeting.
4. At the time the action of the sole shareholder

of the Corporation was taken, the total number of shares out-

standing and entitled to vote was 1,000 shares of Common Stock,

par value $1 per share.

5. In the action taken by the shareholders, all the
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outstanding shares of Commen Stock of the Corporation were

voted in favor of the amendment.

6. The amendment adopted by the shareholders was to
approve and adopt the Amended and Restated Articles of Incor-
poration of this Corporation set forth in full on Exhibit A A

hereto attached and made a part hereof.

IN TESTIMONY WHEREOF, the undersigned corporation,
Colt Industries Pennsylvania Corporation has caused these
Articles of Amendment to be signed by its President and Sec-

retary and its corporate seal, duly attested by another such

officer, to be hereunto affixed this (/. day of May 1976.

COLT INDUSTRIES PENNSYLVANIA

[CORPORATE SEAL]}
CORPORATION

Attest:

Title: raesident

By,//‘{/zzu//

Title: Secretar?//

Filed in the Department of State on the 6th day of

May 1976. a /é/\y“"-/ \-/:“A&/

Secretary of the Commonwealth
TES/he
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AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF
COLT INDUSTRIES INC

ARTICLE FIRST
The name of the corparation (hereia called-the Corporation) is Colt Industries

Inc.
ARTICLE SECOND

/o CT

The lucation and post office address of its initial registered office in this Commonwealth is ¢
Carporation System, Qliver Building, Mellon Square, Pittsburgh, Pennsylvania 18222,

ARTICLE THIRD

The Corporation is organized under the provisions of the Business Corporation Law for the- {follow=r
ing purpores, which shall be construed independently of each other:

(3) To carry on in all its branches 2 gereral manuiacturing business in ferrous, non-ferrous
and alloyed metals and any other materials;

(b) To buy, sell, lease, mine, manufacture, produce, extract, manage, operate, hold and deal
in and with real and personal property of every kind and description;

(c) To engage in mercantile, manufacturing, processing, research, development, trading and
service businesses of any kind and character; and

(d) To invest in, and to aid by loans, by malking guarantees and in any other masner, any
business cnterprises affiliated with this Corporation, or in which this Corporation has any direct
or indirect interest, or with which this Corporation does business, or the business of which is a
direct or indirect benefit to this Corporation.

The Corporation shall also have unlimited power to engage in and to do any lawful act concerning
any or all lawful business for which corporations may be incorporated under the Business Corporation

Law.,
© The term for which the Corporation is to exist is perpetual.

ARTICLE FOURTH

4.1. ‘The total pumber of shares of stock of all classes which the Corporation shall have authority to
issue is 17,935,662, of which 15,000,000 shares of the par value of $1 each are to be of a class desigrated
“Common Stock™ and 2,935,662 shares of the par value of $1 each are to be of a class designated “Serial
Preferred Stock”, provided that the number of shares of Serial Preferred Stock which the Corporation
shall have authority to issue shall not exceed the sum of (a) the aggregate number of shares of the first
five series of Serial Preferred Stock hereinafter provided for in Sections 4.15 through 4.20, inclusive,
of this Asticle Fourth, plus (b) 1,633,298

42. The voting rights, designations, restrictions, preferences, qualifications, privileges, limitations,
options, conversion rights and other special or relative rights of the classes of stock of the Corporation




3-1-76:19 704

which are set forth in these Articles of Incorporation, and a statement of the authority hereby vested
in the Board of Directors to fix by resolution or resolutions providing for the issue of Serial Preferred
Stock the voting rights, if any, designations, restrictions, preferences, qualifications, privileges, limitations,
options, conversion rights and other special or relstive rights »f the shares of Serial Preferred Stock
which are not set {orth In these Articles of Incorporation, are specified in Sections 4.3 through 4.20,

{nclusive, of this Article Fourth,

4.3. The Serial Preferred Stock may be issued from time to time in one or more series of aay
aumber of shares, provided that the aggregate number of shares issued and not canceled of any and all
such series shall oot exceed the total number of shares of Serial Preferred Stock hereinabove authorized
Each series of Serial Preferred Stock shall be distinctively designated by letter or descriptive words,
All series of Serial Preferred Stock shall rank equally and be identical in all respects except as permitted
by the provisions of Section 4.4 of this Article Fourth. Except as otherwise provided in Sections 4.13,
4.14, subsections (d), (g) and (k) of Section 4.15 and subsection (h) of Sections 4.16, 4.17, 4.18, and
420, diferent series of Serial Preferred Stock shall not be construed to constinute different classes of
sharss for the purpose of voting by classes.

4.4, Subject to the provisions of Sections 4,18 through 4.20, Inclusive, of this Article Fourth, which
spacity the votlng rights, designations, restrictions, preterencas, qualificatlons, privileges, limitations,
options, conversion rights and other special or relative rights of the first five series of Serial Preferred
Stock, authority is hereby vested in the Board of Directors from time to time to issue the Serial Preferred
Stocl: as Serial Preferred Stock of any other series and in connection with the creation of each such
series to fix by resolution or resolutions providing for the issue of shares thereof the voting powers,
if auy, the designations, restrictions, preferences, qualifications, privileges, limitations, options, conversion

rights and other special or relative rights of such series to the full extent now or hereafter permitted by
these Articles of Incorporation and the laws cf the Commonwealth of Pennsylvania, in respect of the
matters set {orth in the {nllowing subsections (a) to (i), inclusive: o
(a) the distinctive designation of such series and the number of shares which shall constitute
such series, which gumber may be increased or decreased (but not below the number of shares
thereof then outstanding) from time to time by action of the Board of Directors;

(b) the dividend rate of such series, the date of cumulation (as defined in Section 4.11 of
this Article Fourth) of such series and any limitations, restrictions or conditons on the payment
of dividends ;

(c) the price or prices at which, and the terms and condidons on which, the shares of such
scries may be redeemed by the Corporation, plus an amount equal to accrued dividends (as defined
in Secticn 4.11 of this Article Fourth); )

(d) the amount or amounts payable upon the shares of such series in the event of any volun-
tary or inveluntary liquidation, dissolution or winding up of the Corporaticn ;

(e) whether or not the shares of such .eries shall be entitled to the benefit of a purchase fund
or sinking furd to be applied to the purchase or redemption of shares of such series and, if so
entitled, the amount of such fund and *he manner of its appliaton;

(f) whether or not the shares of such series shall be made convertible into, or exchangeable for,
shares of any other class or classes of stock, or of any series thereof, of the Corporaticn or shares of
any other series of Serial Preferred Stock, and, if made so convertible or exchangeable, the conver-
sion price or prices, or the rate or rates of exchange, and the adjustments thereof, if any, at which
such conversion or exchange may be made, and any other terms and conditions of such conversion or
exchange;

(2) whether or not the shares of such series shall have any voting rights, either general or
special, in addition to the voting rights conferred upon the Serial Preferred Stock by the provisions
of this Article Fourth and. if additional voting rights are so granted, the extent of such additional
voting rights ;

2
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(h) whether or not the shares of such series shall be entitled to the benefit of conditions and
restrictions upon the creation of indebtedness of the Corporation or any subsidiary, upon the issue
of any additional Serial Preferred Stock (including additional shares of such series or of any other
series), and upon the payment of dividends (in addition to those provided in Sections 4.5 and 4.6 of
this Article Fourth) or the making of other distributions on, and the purchase, redemption or other
acquisition by the Corporation or any subsidiary of, any outstanding stock of the Corporation; and

(1) such other preferences, rights, restrictions and qualifications as shall not be inconsistent
berewith,

4.5. The holders of Serial Preferred Stock of each series shall be entitled to receive, when and as
derlared by the Board of Directors, dividends in cash at the rate for such series specified in Section 4.15,
4,16, 4.17, 4.18 or 4.20 or fixed by the Board of Directors as provided in Section 4.4 of .his Article
Fousth, and 8o more, payable quarterly on the last days of March, June, September and December of each
year (each of such quarterly periods being hereinafter called a dividend period), in each case from the
date of cumulation of such series. Dividends on Serial Preferred Stock shall be cumulative whether or
not there shall be net profits or aet assets of the Corporation legally available for the payment of
such dividends, If at any time full cumulative dividends (as defined in Section 4.11 cf this Article
Fourth) upon the Serial Preferred Stock of all series to the end of the then current dividend period
shall not have been paid or declared and a sum sufficient for payment thereof set apart for such pay-
ment, the amount of the deficiency shall be fully paid, but without interest, or dividends in such amount
shall be declared and a sum sufficient for the payment thereof shall be set apart for such payment, before
asy sum or sums shall be set aside for or applied to the purchase or redemption of Serial Preferred Stock
of any series (either pgrsuant to any applicable purchase fund or sinking fund provisions or any
redemptions suthorized pursuant to Section 4.9 of this Article Fourth or otherwise) or sat aside for
ot applied la the purchase of Junior Slock (es defined In Section 4.7 of thls Anlecle Fourth), end
before any dividend shall be declared ar pald or any other distribution ordered or made upon the Junlor
Stock, other than a dividend payable in Junior Stock; provided, however, that any mooeys deposited in
the purchase fund or sinking fund provided for any series of Serial Preferred Stock in the resolution or
resolutions providing for the issue of shares of said series, in compliance with the provisions of such pur-
chase fund or sinking fund and in compliance at the time of such deposit with the provisions of this
Secticn 4.5, may thereafter be applied to the purchase or redemption of Serial Preferred Stock in accord-
ance with the terms of such purchase fund or sinking fund whether or not at the time of such applicadon
full cumulacive dividends upon the outstanding Serial Preferred Stock of all series to the end of the then
current dividend period shall have beea paid or declared and set apa:t for peyment. No dividends shall
be declared on any series of Serial Preferred Stock in respect of any dividend period unless there shall
likewise be and have been declared cn all shares of Serial Preferred Stock of each other series at the time
outstanding like dividends for such dividend period, ratably in proportion to the respective dividend rates
per annum fixed therefor as herein provided. .

446 marmﬁmnhnmgsﬁdcmmormfworapplymmormwﬁe
purchase of Junior Stock, or declare or pay atty dividend upon Jumior Stock (other than a dividend
‘paysble in Junior Stock), or order or make any distribution upon Junior Stock,

(a) if.aﬁc(ivingdeawmchpumbau.dividendordhtn’buﬁon.uthoughmdeorpﬁd.

the sum of the capital and surplus of the Corporation would be reduced to an amount less than
sum of (i) the aggregate preferential amounts which the holders of Serial Preferred Stock of

series then outstanding would be entitled to receive upon the involuntary liquidation of the
poration, plus (ﬁ)mwmmofaﬁdnwewmdﬂmofjuni«

(including the aggregate par value of all sucls shares having a par value) then outstanding;

(b) unless the Corporation shall have complied with the purchase fund or sinldng fund pro-
vi:ions.ifmy.d:hcmduﬁonormoluﬁon&pmﬁdin‘fortbeimeolmyseriaafSerial
Preferred Stock, other than the first four series, then outstanding.

Stock
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4.7. Subject to the foregoing, the holders of Junior Stock shall be entitled, to the exclusion of the
helders of Serial Preferred Stock of any and all seties, to receive such dividends as from time to time
may be declared by the Board of Directors. The term “Junior Stock” whenever used in this Article
Fourth with reference to the Serial Preferred Stock shall mean the Common Stock and any other class
or classes of stock over which the Serial Preferred Stock has preference or priority in the payment of
dividends or in the distribution of asscts on any liquidation or dissolution or winding up of the
Corporation.

48. In the event of any liquidation, dissolution or winding up of the Corporation, the holders of
Serial Preferred Stock of each series then outstanding shall be entitfed to be paid out of the assets of the
Corporation available for distribution to its shareholders, whether from capital, surplus or earnings,
before any payment shall be made to the holders of Junior Stock, the amount specified in Section 4.15,
4.16, 4.17, 4.18 or 4.20 or fixed by the Board of Directors as provided in Section 4.4 of this \rticle Fourth
for every share of their holdings of Serial Preferred Stock of such series, If upon any liquidation, dissolu-
tion or winding up of the Corporation the asscts of the Corporation available for distribution to its share-
holders shall be insufficient to pay the holders of Serial Preferred Stock of all series the full amounts to
which they respectively shall be entitled, the holders of Serial Preferred Stock of all series shall share
ratably in any distribution of assets according to the respective amounts which would be payable in respect
of the shares of Serial Preferred Stock held by them upon such distribution if all amounts payable on or
with respect to Serial Preferred Stock of all series were paid in full. In the event of any tiquidation, disso-
lution or winding up of the Corporation, whether voluntary or involuntary, after payment shall have been
made to the holders of Serial Preferred Stock of the full amount to which they shall be entitled as afore-
said, the holders of Junior Stock shall be entitled, to the exclusion of the holders of Serial Preferred Stock
of any and all series, to share, ratably according to their respective rights and preferences anid in each case
aceording 1o the reapective number of shares held by them, in all remaining assets of the Corporation

available for distribution to its sharcholders. Nelther the merger or consolidation of the Corporstion

into or with another corporation nor the merger or consolidation of any other corporation into or with
ly all the assets of the Corporation,

the Corporation, nor the sale, transfer or lease of all or substantial
shall be deemed to be a liquidation, dissolution or winding up of the Corporation, provided that any such
merger or consolidation or sale, transfer or lease shall have been approved by the affirmative vote of the
holders of two-thirds of the total number of shares of Serial Preferred Stock of all series then out-
standing, except the $1.60 Cumulative Preferred Stock, Convertible Series A (the special voting rights
of which in such event are specified in subsection (d) of Section 4.15), voting together as a single class,
provided [urther that holders of shares of Serial Preferred Stock of & series the rights of which are
hereafter fixed by the Board of Directors as provided in Section 4.4 of this Article Fourth shall not be
entitled to participate in such class vote and such merger or consolidation or sale, transfer or lease shall
not be deemed to be a liquidation, dissolution or winding up of the Corporation with respect to such
series unless, in each case, the resolution of the Board of Directors fixing the rights of such series other-
wise provides.
49. Subject to the provisions of Sections 4.15 through 4.18, inclusive, and Section 420 of this
Article Fourth and to any requirements which may be applicable to the redemption of any given series
of Serial Preferred Stock other than the first five series as provided in any resolution or resolutions
providing for the issue of such series of Serial Preferred Stock, the Serial Preferred Stock of all series,
or of any series thereof, or any part of any series thereof, at any time outstanding, may be redeemed by
the Corporation at its election expressed by resolution of the Board of Directors, at any time or from
time to time, upon not less than 30 days’ previous notice to the holders of record of Serial Preferred
Stock to be redeemed, given by mail in such manner as may be prescribed by resclution or resolutions
of the Board of Directors:

(2) if such redemption shall be otherwise than by the application of moneys in any purchase
fund or sinking fund, at the redemption price specified in Section 4.15, 4.16, 417, 418 or 420 or
fixed by the Board of Directors as provided in Section 4.4 of this Article Fourth, at which shares of
Serial Preferred Stock of the particular series may then be redeemed at the option of the Corporation,
and

(b) if such redemption shall be by the application of moneys in any purchase fund or sinking
fund, at the redemption price, fixed as provided in Section 4.4 of this Article Fourth, at which
shares of Serial Preferred Stock of the particular series may then be redeemed through or for such

purchase fund or sinking fund;
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provided, however, that, before any Serial Preferred Stock of any series shall be redeemed at said
redemption price thereof specified in clause| (3) of this Section 4.9, all moneys at the time in the
purchase fund or sinking fund, if aay, for Serial Preferred Stock of that series shall first be applied,
as nearly as may be, to the purchase or redepption of Serial Preferred Stock of that series as provided
in the resolution or resolutions of the Board |of Directors providing for such purchase fund or sinking
fund. If less than all the outstanding shares 9f Serial Preferred Stock of any series are to be redeemed.
the redemption may be made either by lot or fro rafa in such manner as may be prescribed by resolution
of the Board of Directors. If the shares of $erial Preferred Stock to be redeemed shall be convertible
into or exchangeable for shares of stock of the Corporation, the notice of redemption shall refer to such
rights of conversion or exchange and shall stale the date upon which such rights will cease and terminate.
The Corporation may, if it shall so elect, pravide moneys for the payment of the redemption price by
depositing the amount thereof for the account of the holders of Serial Preferred Stock entitled thereto
with 2 bank or trust company doing businesh in the Borough of Manhattss, City and State of New
York, and having capital and surplus of at least $5,000,000. The date upon which such deposit may
be made by the Corporation (hereinafter called the date of deposit) shall be prior to the date fixed as
the date of redemption but not earlier than the date on which notice thereof shall be given. In any such
cse there shall be included in the notice of redemption a statement of the date of deposit and of the name
and address of the bank or trust company with which the deposit has been or will be made. Oa and
after the date fixed in any such notice of reflemption as the date of redemption (unless default shall
be made by the Corporation in providing mogeys for the payment of the redemption price pursuant to
such notice) or, if the Corporation shall have (made such deposit on or beiore the date specified therefor
in the notice, then oa and after the date of deposit, all rights as sharehoiders of the Corporation of the
holders of the Serial Preferred Stock to be redeemed, except the right ta receive the redemption price as
hereinafter provided, and, in the casa of such deposit, except any conversion or exchaage rights not there-
tofore explred, shall cease and terminate. Sue conversion or exchange rights, howsver, n any event shall
cease and terminate upon the date fixed for [redemption or upon any earlier date specified in Section
4.15, 4.16, 4.17 or 4.18 or fixed by the Bodrd of Directors pursuaat to Section 4.4 cf this Article
Fourth for termination of such conversion |or exchange rights. Anything. herein contained to the
erntrary notwithstanding, said redemption price shall ipclude an amount equal to accrued dividends on
the Serial Preferred Stock to be redeemed to the date fixed for the redemption thereof and the Corpora-
tion shall not be required to declare or pay pn such Serial Preferred Stock to be redenmed, and the
holders threof shall sot be entitled to receive] any dividends in sddition to those thus included In the
redemption price; provided, however, that the (Corporation may pay in regular course any dividends thus
jncluded in the redemption price either to the| holders of record on the record date fixed for the deter-
mination of sharcholders entitled to receive [such dividends (in which event, anything herein to the
contrary notwithstanding, the amount so deposited aeed not include any dividends so paid or to be paid)
or as a part of the redemption price upon su ender of the certificates for the shares redeemed. At any
time on or after the date fixed as aforesaid for |such redemption or, if the Corporation shall elect to deposit
the moneys for such redemption 24 herein proyided, then at any time oa or after the date of deposit aad
without awaiting the date fixed as aforesaid far such redemption, the respective holders of record of the
SeﬁaanferredStocktobemdmdeecnﬁdedtomeivetbendapﬁonprimupoamal
delivery to the Corporation, or, in the event fmhdepaigwmmkormmywithwhich
such deposit shall be made, of certificates for th shares to be redeemed, such certificates, if required, to
be properly stamped for transfer and duly egdorsd in blank or accompanied by proper instruments of
assignment and transfer thereof duly executefl in blank. Any moneys so deposited which shall not be
required for such redemption because of the cise of any right of conversion or exchange shall be
returned to the Corporation. Any moneys so fleposited which shall remain unclaimed by the holders of
such Serial Preferred Stock at the end of six after the redemption date shall be paid by such bank
or trust company to the Corporation and any interest accrued on moueys so deposited’shall belong to the
Corporation and shall be paid to it from time tp time.

4.10. Shares of any series of Serial Preferred Stock which have been redeemed (whether through
the operation of a purchase fund or sinking fund or otherwise) or which, if convertible or exchangeable,
have been converted into or exchanged for sofstockofmyotherdusordusesshaﬂfonhwimbe
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retired and canceled and the number of authorized shares of Serial Preferrsd Stock shall be decreased
by the aumber of shares 3o redeemed, converted or exchanged.

4,11, The term “date of cumulation” whenever used in this Article Fourth with reference to any
series of Serial Preferred Stock shall be deemed to mean the date specified in Section 4.15, 4.16, 4.17, 4.18
or 4.20 or fixed by the Board of Directors as provided in Section 4.4 of this Article Fourtii as the date
of cumulation from and after which dividends on shares of such serles shall accumulate or, {f no date
shall have been so fixed, the date on which shares of such ser.es are fiest issued. \Whenever used in this
Article Fourth with reference to any share of any series of Serial Preferred Stock, the term “full cumu-
lative dividends” shall be deemed to mean (whether or not in any dividend period, or any part thereof,
in respect of which such term is used there shal! have been net profits or aet assets of the Corporation
legally available for the payment of such dividends) that amount which shall be equal to dividends at
the full rate specified in Section 4.15, 4.16, 4.17, 4.18 or 4.20 or fixed by the Board of Directors as provided
in Section 4.4 of this Article Fourth as the dividend rate of such series for the period of time elapsed
from the date of cumulation of such series to the date as of which full cumulative dividends are to be
computed (including an amount equal to the dividend at such rate for any fraction of a dividend period
included in such period of time) ; and the term “accrued dividends” shall be deemed to mean full cumu-
lative dividends to the date 33 of which accrued dividends are to be computed, less the amount of all
dividends pald, or deemed paid s hereinafter in this Section 4,11 pruvided, upon sald share. In the
event of the lssue of additional shares of Serial Freferrd Stock of any series alter the original lssua of
shares of Serial Preferred Stock of such series, all dividends paid or accrued on Serial Preferred Stock
of such series prior to the date of issue of such additional Serial Preferred Stock shall be deemed to have

been paid on the additional Serial Preferred Stock so issued.

4.12, Subject to the provisions of these Articles of Incorporation and except as otherwise provided
by law, the shares of stock of the Corporation, regardiess of class, may be {ssued for such consideration
and for such corporate purposes as the Board of Directors may from time to time determise,

4.13. 1f any proposed amendment to these Articles of Incorporation would alter or change the
voting rights, restrictions, preferences, qualifications, privileges, [imitations, options, conversion rights or
other special or relative rights of the Serial Preferred Stock so0 as to affect the Serial Preferred Stock
adversely, then the affirmative vote of the holders of two-thirds of the aggregate number of shares of
Serial Preferred Stock of all series except the $1.60 Cumulative Preferred Stock, Convertible Series A
(the special voting rights of which in such an event are specified in subsection (h) of Section 4.15) at
the time outstanding, considered as a single class without regard to series, shall be necessary for the
adoption thereof in addition to any other vote required by law. An amendment to these Articles of
Incorporation creating any class of stock ranking priar to the Serial Preferred Stock as to dividends or
upon liquidation or increasing the number of authorized shares of such prior class of stock shall be
deemed to affect the Serial Preferred Stock adversely within the meaning of this Section 4.13.° An
amendment to these Articles of Incorporation incressing the number of authorized shares of Serial
Preferred Stock or creating any class of stock ranking on a parity with the Serial Preferred Stock as to
dividends or upon liquidation or increasing the number of authorized shares of such parity class of stock
shall oot be deemed to affect the Serial Preferred Stock or any series thereof adversely, but the affirmative
vote of the holders of a majority in interest of the Serial Preferred Stock of all series except the $1.60
Cumnlative Preferred Stock, Convertible Series A (the special voting rights of which in such an event
are specified in subsection (h) of Section 4.15) at the time outstanding, considered as a single class
without regard to series, shall be necessary for the adoption of any such ameadment in addition to any
other vote required by law. Notwithstanding the provisions of this Section 4.13, if any proposed amend-
ment to these Articles of Incorporation would alter or change the voting rights, restrictions, preferences,
dassifications, qualifications, privileges, limitations, options, conversion rights or other special or
relative rights of any particular series of the Serizl Preferred Stock so as to affect such series adversely,
such amendment may be adopted by the affirmative vote of the holders of such proportion of the shares
of such series then outstanding as shall be required by the provisions of these Articles of Incorporation
of the resolution or resolutions providing for the issue of such series, without the vote or consent of

6
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the holders of shares of Serial Preferred Stock of any other series at the time ocutstancing not adversely
affected by such amendment.

4.14, Subject to the provisions of any applicable law, or of the By-laws of the Corporaticn as from
time to time amended, with respect to the fixing of a record date for the determination of shareholders
entitled to vote, and except as otherwise provided by law, at each meeting of sharcholders each holder
of record of Serial Preferred Stock of the first five series, each holder of record of Serial Preferred
Stock of any other series which shall have been granted such voting rights by the resolution or
resolutions of the Board of Directors providing for the issue of such series, and each holder of record
of Common Stock, voting together and not by classes, shall be entitled to one vote for each share of
such stock held by him on all matters that may come before such meeting, except that at all elections
of directors of the Corporation each such shareholder of reccrd shall be entitled to as many votes as shall
equal the number of votes which (except fec this provision as to cumulative voting) he would be
entitled to cast for the election of directors with respect to his shares of stock muiciplied by the number of
directors to be elected, and he may cast all of such votes for a single director or msy distribute them
among the number to be voted for, or for any two or more of them as he may see fit. In addition to
the foregoing voting rights, if at the time of any annual meeting of sharebolders for the clection of
directors a default in preference dividends on the Serial Preferred Stock, as hereinafter defined, shall
exist, the number of directors constituting the Board of Directors of the Corporation shall be increased
by two, and the holders of the Serial Preferred Stock of all series. (whether or not the holders of such
series of Serial Preferred Stock would be entitled to vote for the election of directors if such default
in preference dividends did not exist), except the $1.60 Cuwmulative Preferred Stock, Convertible
Series A’ (the spesial voting rights of which upon a=defaulr in preference dividends—are-specified-inr—
subsection (g) of Section #.15), shall have the right at such meating, voting together by cumulative
voting as a single class without regard to serfes, to the exclusion of the holders of Junior Stock.
to elect two directors of the Corporation to fill such newly created directorships. Such right shall
continue until there are no dividends in arrears upon the Serial Preferred Stock. Each director elected by
the holders of shares of such series of Serial Preferred Stock (herein called a Serial Preferred Director),
shall continue to serve as such director for the full term for which he shall have been elected, notwithstand-
ing that prior to the end of such term a default in preference dividends shall ceass to exist. Any Serial
Preferred Director may be removed by, and shall not be removed except by, the vote of the holders of
record of the outstanding shares of such series of Serial Preferred Stock, voting together as & single class
without regard to series, at a meeting of the shareholders, or of the holders of shares of such series of
Serial Prefe-red Stock, called for the purpose. So long as a default in any preference dividends on the
Serial Preferred Stock shall exist (a) any vacancy in the office of a Serial Preferred Director may be filled
(except as provided in the following clause (b)) by an instrument in writing signed by the remaining
Serial Preferred Director and filed with the Corporation, and (b) in the case of the removal of any Serial
Preferred Director, the vacancy may be filled by the vote of the holders of the outstanding shares of such
series of Serial Preferred Stock, voting together a4 & single class without regard to series, at the same
meeting at which such removal shall be voted. Each director elected as aforesaid by the remaining Serial
Preferred Director shall be deemed, for all parposes hereot, to be a Serial Preferred Director. Whenever
the term of office of the Serial Preferred Directors shall end and a default in preference dividends shall
1o longer exist, the number of directors constituting the Board of Directors of the Corporation shall be
reduced by two, For the purposes of this Section 4.14, 2 “default in preference dividends” on the Serial
Preferred Stock shall be deemed to have occurred whenever the amount of accrued dividends upon any
series of the Serial Preferred Stock shall be equivalent to six full quarter-yeacly dividends or more, and,
having so occurred, such default shall be dee~ad to exist thereafter until, but only until, all accrued
dividends on all shares of Serial Preferred Stock of each and every series then outstanding shall have been
paid to the end of the last preceding quarterly dividend period.

4.15. The voting rights, designations, restrictions, preferences, qualifications, privileges, limitations,
options, conversion rights and other special or relative rights of the first series of Serial Preferred Stock
are as follows:

(a) The distinctive designation of such series is “$1.60 Cumulative Preferred Stock, Con-
vertible Series A" (herein called the Series A Preferred) and the number of shares whick shall
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constitute such series is 366,076 shares, provided that the number of shares of such series shall
not exceed the number of shares of such series originally issued in the merger of Colt Industries Inc,
a Delaware corporation (herein called Colt), into the Corporation pursuant to the Plan and
Agreement of Merger dated as of March 15, 1976, between Colt and the Corporation (herein
called the Merger).

(b) The dividend rate of the Series A Preferred shall be $1.60 per share per annum; such
dividends shall be cumulative; and April 1, 1976, shall be the date of cumulation from and after
which such dividends shall accumulate if the Series A Preferred shall be issued prior to June 30, 1976,
‘and the first day of the calendar quarter in which the Series A Preferred shall be issued shall be
the date of cumulation from and after which such dividends shail accumulate if the Serles A Pre-
ferred shall be issued subsequent to June 30, 1976. Holders of shares of Series A Preferred shall
not be entitled to any dividends, whether payable in cash, property or stock, in excess of cumulative
cash dividends at said rate.

(¢) The shares of Series A Preferred shall be redeemable at the option of the Corporation,
in whole or in part, at any time. The amount payable per share upon the exercise of such right to
redeem shares of Series A Preferred shall be $41 per share plus an amount equal to accrued divi-
dends thereon to the date fixed for such redemption.

(d) Upon any voluntary liquidation, dissolution or winding up of the Corporation, the
holders of shares of Series A Preferred shall be entitled to be paid, at the time thereof, in cash
out of the assets of the Corporation, before any distribution or payment shail be made to the
holders of any Junior Stock, the amount of $41 per share, plus sn amount equal to accrued divi- -
dends thereon to such time. Upon any involuntary liquidation, dissolution or winding up of the
Corporation, the holders of shares of Series A Preferred shall be entitled to be paid, at the time there-
of, in cash out of the assets of the Corporation, betore any distr:bution or payment shall be made to
the holders of any Junior Stock, the amount of $40 per share, plus an amoust equal to acerued divi-
dends thereon to such time. The consolidation or merger of the Corporation with any other corpo-
ration or corporations shall not be deemed a liquidation, dissolution or winding up of the Corporation
within the meaning of this subsection, provided that any such consolidation or merger shall have been
approved by the affirmative vote of the holders of two-thirds of the total number of shares of Series
A Preferred then outstanding, voting separately as a class to the exclusion of the holders of Serial

Preferred Stock of all other series.

(¢) The shares of Series A Preferred shall not be entitled to the benefit of any purchase fund
or sinking fund. .

() At the clection of the respective holders thereof, any and all shares of Series A Preferred
may be converted, at any time or, in case of stock called for redemption, up to and including the fifth
day preceding the date fixed for redemption thereof, into fully paid and nonassessable shares of
Common Stock at the rate of two and two-thirds (234) shares of Common Stock for each five (5)
shares of Series A Preferred, upon presentation and surrender to the Corporation for such purpose of
certificates for the Series A Preferred so to be converted at the office or agency of the Corporation
in the Borough of Manhattan, City and State of New York, all under such appropriate regulations as
may from time to time be prescribed by the Board of Directors: provided, however, that in the event
of an increase at any time in the number of shares of Common Stock outstanding as the result
of any split-up by reclassification or otherwise of shares of the outstanding Ccmmon Stock, or as
the result of any stock dividend payable in Common Stock (except stock. dividends which in the
aggregate, in any calendar year, do not exceed seven and one-half percent (73%4%) of the then
issued and outstanding Common Siock), the number of shares of Common Stock into which each
five (5) shares of Series A Preferred shall thereafter be convertible as aforesaid shall be increased
in the same proportion as the nursber of shares of Common Stock outstanding immediately prior
to such split-up or stock dividend in excess of seven and one-haif percent (7%%%) is increased
by such split-up or stock dividend, or, in the event that the aumber of shares of Common Stock
at any time outstanding shall be decreased as a result of amy combination by reclassification or
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otherwise of shares of the outstanding Common Stock, the number of shares of Common Stock
into which each five (5) shares of Series A Preferred shall thereafter be convertible as aforesaid
shall be decreased in the same proportion as the number of shares of Common Stock outstanding
immediately prior to such combination is decreased by said combination. In the event that upen
any such adjustment the number of shares of Commion Stock into which the Series A Preferred shall -
be so convertible shall include a iraction of a share, unless the Board of Directors shall otherwise
determire, no certificates for fractional shares of Common Stock shall be issued, but, in lieu thereof,
the Corporation may either issue scrip certificates which shall entitle the holder to receive a full
share of Common Stock upon surrender of two or more such scrip certificates, agzregating a full
share and which may contain such terms and provisions and be void after such date as the Board
of Directors shall determine, except that their term shall be oo less than six years from the date
of issuance, or the Board of Directors may make such other appropriate provisions therefor as
it shall determine. There shall be no adjustment for dividends or arrrears of dividends in the case
of any such conversion. So jong as there are outstanding any shares of Series A Preferred which
at the time are convertible into shares of Common Stock pursmant to the provisions of this sub-
section, there shall be reserved unissued out of the authorized but unissued shares of Common
Stock a number of shares sufficient to provide for such conversion.

(g) Whenever and so long as cumulative dividends upon the Series A Preferred shall be in
arrears in an amount equal to six quarterly dlvidends, the holders of the Serias A Preferred, voting
separately 2s a class to the exclusion of the holders of Serial Preferred Stock of all other series
and the holders of Junior Stock, shall be entitled at the next ensuing asaual meeting of share-
holders to vote for the election of two of the directors of the Corporation and such rights shall
continue until there are no dividends in arrears upon the Series A Preferred.

(h) If any proposed amendment to these Articles of Incorporation would alter or change
the voting rights, restrictions, preferences, qualifications, privileges, limitations, optians, conversion
rights or other special or relative righta of the Serles A Preferred 10 s to affect the Serles A
Preferred adversely then the afimative vote of the holders of two-thirds of the aggregate number
of shares of Series A Preferred at the time outstanding, voting separately as a class to the exclu-
sion of the holders of Serial Preferred Stock of all other series, shall be necessary for the adoption
thereof in addition to any other vote required by law. An amendment to these Articles of Incorpora-
tion creating any class of stock ranking prior to the Series A Preferred as to dividends or upoa
liquidation or increasing the number of suthorized shares of such prior class of stock shall be
deemed to affect the Series A Preferred adversely within the meaning of this subsection. Aa
amendment to these Articles of Incorporation increasing the number of authorized shares of Series
A Preferred or increasing the number of authorized shares of Serial Preferred Stock, or creating
mych.uofsmckﬂnldngonaparitywiththeSeﬁuAPrefmedutodividmds or upen liqui-
dation or increasing the number of authorized shares of such parity class of stock, shall not be
s0 deemed to affect the Series A Preferred adversely, but the affirmative vote of a majority in
interest of the Series A Preferred, voting separately as a class as aforesaid, shall be necessary for
the adoption of any such amendment in addition to the any other vote required by law.

4.16. The voting rights, designations, restrictions, preferences, qualifications, privileges, limitations,
options, conversion rights and other special or relative rights of the second series of Serial Preferred
Stock are as follows:

(a) The distinctive designation of such series is “$4.50 Cumulative Preferred Stock, Con-
vertible Series B” (herein called the Series B Preferred) and the number of shares which shall
constitute such series is 14,105 shares, provided that the number of shares of such series shall not
exceed the number of shares of such series originally issued in the Merger, plus 1.000.

(b) The dividend rate of the Series B Preferred shall be $4.50 per share per annum; such di.vi-
dends shall be cumulative; and April 1, 1976, shail be the date of cumulation from and after which
such dividends shall accurrmulate if the Series B Preferred shall be issued prior to June 30, 1976,
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and the first day of the caleadar quarter in which the Series B Preferred shall be issued shall be
the date of cumulation from and after which such dividends shall accumulate if the Series B
Preferred shall be issued subsequent to June 30, 1976. Holders of shares of Series B Preferred
shall not be entitled to any dividends, whether payable in cash, property or stock, in excess of cumu-
lative cash dividends at said rate.

(c) The shares of Series B Preferred shall be redeemable at the option of the Corporation, in
whole or in part, at any time and from time to time. The amount payable per share upon the
exercise of such right to redeem shares of Series B Preferred shall be as follows:

If redeemed
during
lzodmd'?n Redemptioa
g:::m;r Jf Price
. $10078

1982 ieiiiiiiiiniiiiiaeea.. 10050
1983 .eviviniiaiannn 10025

1984 (and thereafter) ........ 100.00

eesecvsnren csececes

plus, in each case, an amount equal to accrued dividends thereon to the date fixed for such redemp-
tion.

(d) Upon any voluntary liquidation, dissolution or winding up of the Corporation, the holders
of shares of Series B Preferred shall be entitled to be paid, at the time theresf, in cash out of the
assets of the Corporation, befure any distribution or payment shafl be made to the holders of any
Junior Stock, the (ollowing amounts per share: .

u qudaned. u ﬁqnidlad.

mlz"mm

3 Amoant

md up dum(
the 12 mocth

ey

Amount

1976 vieeviniinieiisenensons.. $102.00
1977 ....... 10073

1978 ......... 101.50

evresesessssence

cesrsneeess $10075
100.50
10025
100.00

1981 ....

¢ossscsassccrsss

1979 tiiieeisisnccnncnsicnsss 10125 1984 {and thereafter) ........

1980 . vesesess,. 10100
plus, in each case, an amount equal to accrued dividends thareon to such time Upon any involuntary
liquidation, dissolution or winding up of .the Corporat:’on, the holders of shares of Series B Preferred
shall be entitled to be paid, at the time thenof in cash out of the assets of the Corporation, before
any distribution or payment shall be ma 2 to the holders of aay Junior Stock, the amount of $100
per share, plus an amount equal to med dividends thereon to such time.

(e) The shares of Series B Freferred shall not be entitled to the benefit of any purchase fund or

sinking fund.

(f) The shares of Series B Preferred shall be convertible at the option of the respective holders
thereof at any time, at the place and in the manner specified in Section 4.19, into fully paid and
nonassessable shares (calculated to the nearest ¥4y of a share) of Common Stock at the price
of $20.05 per share (taking the Series B Preferred at $100 per share); provided, however, that
int case of the redemption of any shares of Series B Preferred, such right of conversion shall cease
and terminate, as to the shares called for redemption, at the close of business on the fifth day
prior to the date fixed for redemption, unless default shall be made in the payment of the redemption
price. The price at which shares of Common Stock shall be deliverable in exchange for shares of
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thereof is hereinafter referred to as the “conversion price” of

Series B Preferred upon conversion
adjustment from time to time in

the Series B Preferred. The conversion price shall be subject to
certain instances as hereinafter in Section 4.19 provided. For the purposes of this Section 4.16 and
Sections 4.17, 4.18 and 4.19, the term “Common Stock” shall mean the Common Stock, par value
$1 per share, of the Corporntion authorized on the date (herein called the Efective Late) that the

Merger becomes effective, except as otherwise provided In subsection (d)(v) of Section 4.19,

(g) The shares of Series B Preferred shall not have any special voting powers in addition
to the voting powers conierred upon the Serial Preferred Stock of all classes by the foregoing
provisions of this Article Fourth and the special voting powers conferred upon the shares of
Series B Preferred by the provisions of subsection (h) of this Section 4.13.

(h) If any proposed amendment of these Articles of Incorporation would alter or change
the voting rights, restrictions, preferences, qualifications privileges, limitadions, options, conversion
rights or other special or relative rights of the Series B Preferred so as to affect the Series B
Preferred adversely (without affecting adversely the Serial Preferred Stock of all other series at
the §me outstanding), then the affirmative vote of the holders of two-thirds of the aggregate
aumber of shares of Series B Preferred at the time outstanding shall be necessary for the adoptica
thereof in addition to any other vote required by law,

4.17. The voting rights, designations, restrictions, preferences, quallfications, privileges, lmitations,
options, conversion rights and other special or relative rights of the third series of Serial Preferred

Stock are as follows:

(a) The distinctive designation of such series is “$4.25 Cumulative Preferred Stock, Convert-
shares which shail con-

such series shall not

ible Series C* (herein called the Series C Preferred) and the number of
stitute such series is 81,830 shares, provided that the number of shares of
exceed the number of shares of such series originally issued in the Merger.

(b) The dividend rate of the Series C Preferred shall be 34.25 per share per annum; such

dividends shall be cumulative; and April 1, 1976, shall be the date of cumulation from and after
which such dividends shall accumulate if the Series C Preferred shall be issued prior to June 30,
1976, and the first day of the calendar quarter in which the Series C Preierred shall be issued shall
be the date of cumulation from and after which such dividends shall accumulate it the Series C
Preferred shall be issued subsequent to June 30, 1976. Holders of shares of Series C Preferred
shall not be entitled to any dividends, whether payabie in cash, property or stock, in excess of
camulative cash dividends at said rate.

(¢) The.shares of Series C Preferred shall be redeemab’: at the option of the Corporation,
in whole or in part, at any time and from time to time. The amount payable per share upon the
exercise of such right to redeem shares of Series C Preferred shall be §102.50 per share plus an
amount equal to accrued dividends thereon to the date fixed for such redemption.

(d) Upon any voluntary liquidation. dissolution or winding up of the Corporation, the holders of
shares of Series C Preferred shall be entit'=d to be paid, at the time thereof, in cash out of the assets

of the Corporation, before any distribution or payment shall be made to the holders of any Junior
Stock, the amount of $102.30 per share, plus an amount equal to accrued dividends thereon to
ng up oi the Corporation, the

such time. Upon any involuntary liquidation, dissoluticn or windi
holders of shares of Series C Preferred shall be entitled to be paid, at the time thereof, in cash out
of the assets of the Corporation, before any distribution or payment shall be made to the holders of
any Junior Stock, the amount of $100 per share, plus an amount equal to accrued dividends thereon
to such time. )

(¢) The shares of Series C Preferred shail not be entitl
or sinking fund.

(f) The shares of Series C Preferred shall be convertible at the cption of the respective holders
thereof at any time, at the place and in the manner specified in Section 4.19, into fully paid and

ed to the benefit of any purchase fund




nonassessable shares (calculated to the nearest %45 of a share) of Common Stock at the price of
$68.36 per share (taking the Series C Preferred at $100 per share) ; provided, however, that in case
of the redemption of ary shares of Series C Preferred, such right of conversion shall cease and
terminate, as to the shares called for redemption, at the close of business on the fifth day prior to
the date fixed for redemption, unless default shall be made in the payment of the redemption price.
The price at which shares of Common Stock shall be deliverable in exchange for shares of Series c
Preferred upon conversion thereof is hereinafter referred to as the “conversion price” of the Series
C Preferred. The conversion price shall be subject to adjustment from time to time in certain
instances as hereinafter in Section 4.19 provided.

Notwithstanding the provisions of subsection (d) of Section 4.19, no adjustment of the con-
version price of the Series C Preferred shall be made pursuant to said subsection as a result of or in
connection with (i) opticos granted prior o the Effective Date to employees of the Corporation or
any subsidiary pursuant to the Stock Option Plan of Colt or the 1974 Stock Option Plan of Colt
assumed by the Corporation, or (ii) options granted subsequent to the Effective Date pursuant to the
1974 Stock Option Plan of Colt assumed by the Corporation or pursuant to aay other option plan
which shall have been approved by the shareholders of the Corporation, or (iii) the issuance of
shares of Common Stock pursuant to any of the abovementioned options {as the number of shares
subject theretn way be proportionately increased to give effect to any subdivision thereof or stock
dividend thereon and proportionately decreased to give effect to any combination thareof subsequent
tn the Effective Data), or (iv) any issue or sale of shares of Common Stock to employees of the
Corporation or any subsidiary pursuant to any incentive or compensation plan of the Corporatien

or any subsidiary.

(g) The shares of Series C Preferred shall not have any special voting rights in addition
to the voting rights conferred upon the Serial Preferred Stock of all classes by the foregoing
provisions of this Article Fourth and the special voting rights conferred upon the shares of

Series C Preferred by the provisions of subsection (h) of this Section 4.17.

(h) If any proposed amendment of these Articles of Incorporation would alter or change
the voting rights, restrictions, preferences, qualifications, privileges, limitations, options, conversion
rights o. other special or relative rights of the Series C Preferred so as to affect the Series C
Preferred adversely (without affecting adversely the Serial Preferred Stock of all other series at
the time outstanding), then the affirmative vote of the holders cf two-thirds of the aggregate number
of shares of Series C Preferred at the time outstanding shall be necessary for the adoption thereof

in addition to any other vote required by law.

4.18, The voting rights, designations, restrictions, preferences, qualifications, privileges, limitations,
options, coversion rights and other special or relative rights of tl.e fourth series of Serial Preferred
Stocle are as follows: .

(a) The distinctive desigmation of such series is “$4.25 Cumulative Preferred Stock, Con-
vertible Series D” (herein called the Series D P:eferred) and the number of shares which shall
constitute such series is 777,954 shares, provided that the number of shares of such series shatl
not exceed the number of shares of such swies originally issued in the Merger, plus 20,280.

(b) The dividend rate of the Series D Preferred shall be $4.25 per share per annum; such
dividends shall be cumulative; and April 1, 1976, shall be the date of cumulation from and after
which such dividends shall accumulate if the Series D Preferred shall be issued prior to June 30,
1976, and the first day of the calendar quarter in which the Series D Preferred shall be issued
shall be the date of cumulation from and after which such dividends shall accumulate if the Series
D Preferred shall be issued subsequent to June 30, 1976. Holders of shares of Series D Preferred
shall not be entitled to any dividends, whether payable in cash, property or stock, in excess of
cumulative cash dividends at said rate.
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(c) The shares of Series D Preferred shall be redeemable at the option of the Corporation, in
whole or in part, at any time and from time to time. The amount payable per share upon the exercise
of such right to redeem shares of Series D Preierred shall be as follows:

If redeemed If redecmed
during

12 month
Redemption period ending Redemption
Price December 31 . Price

1980 +vovrrirencnensenensesss $101.00
1981 vnvnreverarerensnenesss 10050

1982 (and thercafter) ........ 100.00

plus, in each case, an amount equal to accrued dividends thereon to the date fixed for such

redemption.

(d) Upon any voluntary liquidation, dissolution or winding up of the Corporation, the holders
of shares of Series D Preferred shall be entitled to be paid, at the time thereof, in cash out of the
assets of the Corporation, before any distribution or payment shall be made to the holders of any
Junior Stock, the amount specified in subsection (c) of this Section 4.18 as at the time being payable
"per share (exclusive of accrued dividends). upon the_ exercise of the right of the Corporation to
tedeetn shares of Seeies D Praferred plus in each case an amount equal to accrued dividends
thereon to such time. Upon any Involuntary liquidation, dissolution or winding up of the Corpor
ration, the holders of shares of Series D Preferred shall be entitled to be paid, at the time thereof,
in cash out of the assets of the Corporation, before any distribution or payment shall be made to
the holders of any Junior Stock, the amount of $100 per share, plus an amouat equal to accrued

dividends thereon to such time.

(e) The shares of Series D Preferred shall not be entitled to the
or sinking fund.

(f) Each share of Series D Preferred shall be convertible at the option of the holder thereol
at any time, at the place and in the manner specified in Section 4.19, into one and thirty-nine one

hundredths (1.39) fully paid and nonassessable shares (calculated to the nearest 1400 -Of 2 share)

of Common Stock, being equivalent to a conversion price of $71.94 per share (taking the

Series D Preferred at $100 per share); provided, however, that in case of the redemption of any

shares of Series D Preferred, such right of conversion shall cease and terminate, as to the shares
alled for redemption, at the close of business on the fifth day prior to the date fixed for
redemption, unless default shall be made in the payment of the redemption price. The price at
which shares of Common Stock shall be deliverable in exchange for shares of Series D Preferred
upon conversion thereof is hereinafter referred to as the “conversion price” of the Series D
Preferred. The conversion price shall be subject to adjustment from time to time in certain
instances as hereinafter in Section 4.19 provided.

benefit of any purchase fund

Notwithstanding the provisions of subsection (d) of Section 4.19, no adjustment of the con-

version price of the Series D Preferred shall be made pursuant to said subsection as a result of or
in connection with (i) options graated prior to the Efective Date under the Stock Option Plan
of Colt or the 1974 Stock Option Plan of Coit assumed by the Corporation, or (ii) options granted
subsequent to the Effective Date pursuant to the 1974 Stock Option Plan of Colt assumed by the
Corporation or pursuant to any other option plan which shall have been approved by the share
holders of the Corporation, or (iii) the issuance of shares of Common Stock pursuant to any of the
above mentioned options (as the number of shares subject thereto may be proportionately increased
to give effect to any subdivision thereof or stock dividend thereon and proportionately decreased
to give effect to any combination thereof subsequent to the Effective Date), or (iv) any issue or
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sale of shares of Common Stock in the treasury of the Corporation to empioyees ot the Corporation
or any subsidiary pursuant to any incentive or compensation plan of the Corporation or any
subsidiary. )

(g) The shares of Series D Preferred shall not have any special voting rights in addition
to the voting rights conierred upon the Serial Preferred Stock of all classes by the foregoing
provisions of this Artide Fourth and the special voting rights conferred upon the shares of
Series D Preferred by the provisions of subsection (h) of this Section 4.18.

(h) 1f any proposed amendment to these Articles of Incorporation would alter or changs the
voting rights, restrictions, preferences, qualifications, privileges, limitations, options, conversion
rights or other special or relative rights of the Series T Preferred so as to affect the Series D
Preferred adversely (without affecting adversely the Serial Preferred Stock of all other series
at the time outstanding), then the affirmative vote of the holders of two-thirds of the aggregate
number of shares of Series D Preferved at the time outstanding shall be necessary for the adoption

thereof in addition to any other vote required by law.

4.19. The following provisions shall be appliable to every coaversion into Comman Stock of shares
of Series B Preferred, Series C Preferred and Series D Preferred (herein collectively called Convertible
Preferred, which term shall include, where the context requires, shares of Series B Preferred or Series C
Preferred or Series D Preferred, considered as a single series) and to every adjustment of the coaversion
price of shares of Convertible Preferred: _

(a) Helore any holder of shares of Convertitla Dreferred shall be entitled tn convert the same
into Common Stock, he shall surrender the certificate or certificates for such shares af Coavertible
Preferred at the office of the transier agent for the Convertble Preferred lacated in the Borough of
Manhattan, City and State of New York, or at such other place, if any, as the Board of Directors
of the Corporation may determine, which cectificate or certificates, if the Corporation shall so request,
shall be duly endorsed to the Corporation or in blank or accompanied by proper instruments of

transler to the Corporation or in blank, and shall give writen notice to the Corporation at said
office that he elects so to coavert said shares of Convertible Preferred, and shall state in writing
therein the name or names in which he wishes the certificate or certificates for Common Stock to be

issued. Every such notice of election to convert shall constitute a contract between the holder of
such shares of Convertible Preferred and the Corporation, whereby the holder of such shares of
Convertible Preferred shall be deemed to subscribe for the amount of Common Stock which he
shall be eatitled to receive upon such comversion, and, in satisfaction of such subscription, to
deposit the shares of Convertible Preferred to be converted and to release the Corporation from
all liability thereunder, and thereby the Corporation shall be deemed to agree that the amount paid
to it for such shares of Convertible Preferred, together with the surrender of the certificate or cer-
tificates therefor and the extinguishment of liability thereon, shall constitute full payment of such
subscription for Common Stock to be issued upon such conversion.

(5) The Corporation will, as soon as practicable after such deposit of certificates for shares of
Convertible Preferred accompanied by the written notice and the statement above prescribed, issue
and deliver at the office of said transfer agent to the person for whose account such shares of
Convertible Preferred were 30 surrendered, or to his nominee or nominees, certificates for the number
of full shares of Common Stock to whici he shall be entitled as aforesaid. together with a cash
adjustment of any fraction of a share as hereinafter stated, if not evenly convertble. Subjec: to
the following provisions of this subsection, such conversion shall be deemed to have been made
as of the date of such surrender of the shares of Convertible Preferred to be converted: and the
person or persons entitled to receive the Commen Stock issuable upon conversion of such shares
of Convertible Preferred shall be treated for all purposes as the record holder or holders of such
Common Stock on such date, The Corporation shall not be required to convert, and no surrender
of shares of Convertible Preferred shall be effective for that purpose, while the stock transier
books of the Corporation are closed for any purpose provided by statute or the By-Laws of the Cor-
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poration; but the surrender of shares of Convertible Preferred for conversion during agy period
while such books are so closed shall become effective for conversion immediately upan the reopen-
ing of such books, as if the conversion kad been made on the date such shares of Convertible Pre-
ferred were surrendered, and at the conversion price in effect at the date of such surrender.

(¢) The Corporation shall not be required to issue any fractional shares of Common Stock
upon conversion of shares of Convertible Preferred. If any fractional interest in 2 share of Common
Stock shall be deliverable upon the conversion of any share or shares of Convertible Preferred, the
Corporation shall purchase such fractional interest for an amount in cash (computed to the nearest
cent) equal to the current market value of such fractional interest computed on the basis of the
last reported sale price (or bid price if there be o sale) of the Common Stock on the New York
Stock Exchange o~ the date of conversion, or on the principal market for the Common Stock on
the date of conversion if the New York Stock Exchange is not such principal market.

(d) The conversion price of the shares of Conve-tible Preferred shall be subject to adjust-
ment from time to time as follows:

(i) Ia case the Corporation shall at any time or from time to time issue ar sell any shares
of Common Stock, whether anthorized and unissued or in the treasury of the Cerporation
(not including Commen Stock issued upen conversion of shares of Series A Preierred, Series
B Preferred, Series C Preferred or Series D Preferred), without consideration or for a con-
sideration per share less than the conversion price in effect immediately prior to the time of
such issus or sale, then forthwith upon such issue or sale said conversion price shall (until the
time of another such issue or sale) be reduced to a price (calculated to the aearest cent) deter-
rined by dividing (1) an amouat equal to the sum of (x) the oumber of shares of Common
Stock outstanding imunediately prior to such issue or sale, multiplied by the then existing con-
verslon price, and (y) the consideration, if any, teceived by the Corporstion upon such issue
or sale, by (2) the total number of shares of Common Stock outstanding Immediately after
such issue or sale. For the purposes hereof, the number of shares of Common Stock outstand-
ing, at any given time, shall not include shares in the treasury of the Corporation, but shall
include shares i:suable in respect of scrip certificates representing fractional interests with
respect to shares of Common Stock (except that, in applying the provisions of this subsection
to the Series C Preferred, shares of Common Stock ia the treasury of the Corporation shall be
treated as outstanding and shares issuable in respect of serip certificates representing such
fractional interests shall not be treated as outstanding).

For the purpose of this subparagraph (i) the following provisions shall also be applicable:

A. In case the Corporation shall in any manner offer any rights to subscribe for or to
purchase shares of its Common Stock, or grant any options, other than to officers and
employees of the Corporation or a subsidiary of the Corporation for incentive purposes
within the Limits set forth in whichever of Section 4.16, 4.17 or 418 of this Article Fourth
shall be applicable, for the purchase of shares of Common Stock, at & price less than the
conversicn price in effect immediately prior to the time of the offering of such rights or
thegnnﬁngo(mchapdm,udncuemybe.aﬂsharuof Common Stock which the
halders of such rights or options shall be entitled to subscribe for or purchase pursuant
tomchﬁzhrsoropﬁonsshaﬂbedmedtohanbeeni;suedorsolduof:hedauof
theo&eﬁngafmhrightsorthegnn&ngofsuchopdons.uthecascmybe,mdthe
minimum aggregate consideration named in such rights or options for the shares of
Common Stock covered thereby, plus the consideration received by the Corporation for
such rights or options, shall be desmed to be the consideration actually received by the
Corporation (as of the date of the offering of such rights or the granting of such options,
as the case may be) for the issue or sale of such shares.

B. InusetheCorponﬁonshaﬂinmymnerisueorseﬂmyshzmof any class
(other than the Convertible Preferred) or obligations directly or indirectly convertible into

15




3-1-76:19 718
or exchangeable for shares of Common Stock and the price per share for which shares
of Common Stock are deliverable upon such conversion or exchange (determined by
dividing (x) the total amount received or receivable by the Corporation in consideration
of the issue or sale of such convertible shares or obligations, plus the minimum total
- amount of premiums, if any, payable to the Corporation upon coaversion of exchange,
by (y) the total maximum number of shares of Common Stock necessary to effect the
conversion or exchange of all such convertible sha’es or obligations) shall be fess thaz
the conversion price in effect immediately prior to the time of such issue or sale, then
such issue or sale shall be deemed to have been an issue or sale (a3 of the date of issue or
sale of such convertible shares or obligations) of the total maximum number of shares of
Common Stock necessary to effect the exchange or conversion of all such convertible shares
or obligations, and the gross amount received or receivable by the Corporation in con-
sideration of the issue or sale of such convertible shares or obligations, plus the minimuta
e amount of premiums, if any, payabie to the Corporation upon exchange or
conversion, shall be deemed to be the consideration actually received (as of the date of the
issue or sale of such convertible shares or obligations) for the issue or sale of such shares
of Common Stock. -

C. In case any dividends cn the Common Stock payable in Common Stock shall be
declared or paid by the Corporation, the Common Stock so issued shall be decmed to have
been issued without consideration. Any dividead or distribution referred to in this clause C
shall be deemed to have been paid or made on the day fotlowing the date fixed for the
determination of steckholders entitled to receive such dividend or distribution.

D. In determining the amount of consideration received by the Corporation for its
Common Stack, securities convertille tharelnto, or righta or uptions for the purchase
thereof, no deduction shall be made for expenses or underwriting discounts or commisslons.
The Board of Directors of the Corporation shall determine the fair value of any considera-
tion other than money received by the Corpcration upon any such issue and similasly
the Board of Directors of the Corporation shall, in case any of the foregoing securities are
ssued with other stock, securities or assets of the Corporation, determine what part of the
conslderation recelved therefor Is spplicable to the ssue of the Common Stock, securities
convertible thereinto or rights or options for the purchase thereof,

E. In case of the issue at any time of additional shares of Common Stock in payment
of any dividend on any preferred stock of the Corporation, the Corporation shall be deemed
to have received for such shares a consideration equal to the conversion price in effect at
such time.

F. In the event that the conversion price shall have been adjusted by reason of the
issuance by the Corporation of agy rights, options or convertible securities referred to in
the foregoing clauses A and B of this subparagraph (i), and any of such rights or options
or conversion privileges of such convertible securities shall expire unexercised, the appli-
cable conversion priceslnllagainbeadiust:dmgineﬂectonlytosuchdilutionualnll
have resulted from the exercise or comversion of such rights, options or convertible
securities. .

(i) In case the shares of Common Stock at any time outstanding shall be subdivided into a
greater or combined into a lesser number of shares of Common Stock (whether with or without
par value), the number of shares of Comtmon Stock into which each share of Convertible Pre-
ferred shall thereafter be convertible (subject to further adjustment as herein provided) shall
be proportionately increased or decreased, as the case may be, and the conversion price shall be
correspandingly decreased or increased, as the case may be, to produce such result.

(iii) Whenever the conversion price shall be adjusted as required by the provisions of
this subsection, the Corporation shall forthwith file with the transfer agent for the shares of
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Convertible Preferred in the Borough of Manhattan, City and State of New York, and with
the transfer agents for the Common Stock, a statement signed by the President, or one of the
Vice Presidents, of the Corporation and by its Treasurer or an Assistant Treasurer, stating the
adjusted conversion price determined as provided in this subsection. Such statement shall
show in reasonable detail the facts requiring such adjustment, including a statement of the
consideration received by the Corporation [or any additional stock issued or sold. \Where
appropriate, such notice may be given in advance and included as 2 part of a notice required
_ to be mailed and published under the provisions of subparagraph (iv) of this subsection.

(iv) If at any time the Corporation shall pay any dividend or make any other distribution
upon its-Common Stock other than a dividend payable in cash or in Common Stock, or shall
offer to the holders of its Common Stock for subscription or purchase by them any shares of
stock of any class or any other rights, or take any action contemplated by subparagraph (v)
of this subsection, the Corporation shall cause at least ten days’ prior motice to be mailed to
the transfer agent for the shares of the Convertible Preferred in the Borough of Manhattan,
City and State of New York, and to the holders of record of the cutstanding shares of Con-
vertible Preferred on the date on whick (x) a record is to be taken for the purpose of such
dividend, distribution or rights, or, if a record is not to be taken, the date as of which the holders
of record of Common Stock to be enthtled to such dividend, distribution or rights are to be
determined, or (y) the reclassification, change, consalidation, marger, sale or wanaler referrsd
to in subparagraph (v) of this subsection is expected to become effective, and the date as of
which it is expected that holders of record of Common Stock shill be entitled to exchange their

Common Stock for securities or other property deliverable upon such reclassification, change,
consolidation, merger, sale or transfer. Failure to give such notice, or any defect therein, shzll

not afect the legality or validity of any dividend, distribution or right.

(v) In case of any reclassification or change of ouistanding shares of Common Stock
issuable upon conversion of the shares of Convertible Preferred (other than 2 change in par
value, or from par value to no par value, or from no par value to par value, or as a result of 2
subdivition or combination), or in case of any consolidation or merger of the Corporation with
or into another corporation (other than a merger with another corporation in which the Corpora-
tion is the continuing corporation and which does not result in any reclassification or change
(other than a change as aforesaid) of outstanding shares of Common Stock issuable upon
conversion of the shares of Convertible Preferred), or in case of any sale or transfer to another
corporation of the property of the Corporation s an entirety or substaatially as an entirety,
each share of Convertible Preferred shall thereafter be convertible into the number of shares of
stock or other securities of the Corporation, or of the successor corporation resulting from such
consolidation or merger, or of the scquiring corporation in the case of such sale or transfer,
as the case may be, to which the Common Stock of the Corporation, deliverable upon conversion

~ of such share of Convertible Preferred, would have been entitled upon such reclassification or
change, consolidation or merger, or sale or transfer; and, in any event, appropriate adjustment
(as determined by the Board of Directors) shall be made in the application of the provisions
berein set forth with respect to rights ar+ interest thereafter of the holders of shares of Con-
vertible Preferred, to the end that the provisions set forth herein (including the specified changes
in and other adjustments of the conversion price) shall thereafter be applicable, as near as
reasonably may be, in relation to any shares or other property thereafter deliverable upon the
conversion of shares of Convertible Preferred.

(e) The isste of stock certificates on conversions of shares of Convertible Preferred shall
be made without charge to the converting holder thereof for any tax in respect of the issue thereof.
The Corporation shall not, however, be required to pay any tax which may be payable in respect of
any transfer invelved in the issue and delivery of shares in any name other than that of the holder of
any shares of Convertible Preferred converted, and the Corporation shall not be required to issue
or deliver aay such stock certificate, unless and until the person or persons requesting the issue
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thereof shall have paid to the Corporation the amount of such tax or shall have established to its
satisfaction that such tax has been paid.

(f) Upor any conversion of shares of Convertible Preferred, the shares of Convertible Pre-
ferred so converted shall be retired and canceled, and the number of shares of Convrtible Pre-
ferred and of Serial Preferred Stock which the Corporation shall have authority to issue shall be
decreased by the number of shares of Convertible Preferrad so converted. The Corporation shall
at all times reserve and keep available out of its treasury stock and/or authorized but unissued stock,
for the purpose of effecting the conversion of the shares of Convertible Preferred, such number of
such shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
ourstanding shares of the Convertible Preferred; and if at any time such number of such shares of
Common Stock shall not be sufficient to effect the conversion of all outstanding shares of Convertible
Preferred at the conversion price then in effect, the Corporation will take such ccrporate action a®
may, in the opinion of its counsel. be necessary to increase its authorized but unissued shares of
Common Stock to such number of shares as shall be sufficient for such purpose.

(g) No adjustment of the conversion price of the Convertible Preferred shall be made unless,
by reason of the happening of any one or more of the events specified in this Section 4,19, the
conversion price then in effect shall be ehanged by filty conts or more, but any sdjustment that
would otherwise be required then to ba made shall b carrisd torwarid and shall he mnde at the
time of and together with any subsequent adjustment which, together with any adjustment or
adjustments so carried forward, amounts to fifty cents or more per share of Common Stock. For
purposes of the first adjustment of the conversion price of each of the Series B Preferred, the
Series C Preferred and the Series D Preferred after the Effective Date, there shall be deemed
to be carried forward 40.32 cents in the case of the Series B Preferred, 31,30cents in the case
of the Serles C Preferred and 33.97 cents in the case of the Series D Preferred. Upon conversion,
the Corporation shall not make any psyment or adjustment on account of dividends accrued or in
arrears on the shares of Convertible Preferred surrendered for conversion.

420. The voting rights, designations, restrictions, preferences, qualifications, privileges, limita-
tions, options, conversion rights and other special or relative rights of the fifth series of Serial Preferred
Stock are as follows:

(a) The distinctive designation of such series is “$2.75 Cumulative Preferred Stock, Series E
(herein cailed the Series E Preferred) and the number of shares which shall constitute such series
is 62,359 shares, provided that the number of shares of such series shall not exceed the number of
shares of such series originally issued in the Merger, plus 917.

(b) The dividend rate of the Series E Preferred shall be £2.75 per share per annum; such
dividends shall be cumulative; and April 1, 1976, shall be the date of cumulation from sad after
which such dividends shall accumulate if the Series E Preferred shall be issued prior to June 30,
1976, and the first day of the calendar quarter in which the Series E Preferred shall be issued
shall be the date of cumulation {rom and after which such dividends shall accumulate if the Series
E Preferred shall be jssued subsequent to June 30, 1976. Holders of shares of Series E Preferred
shall not be entitled to any dividends, whetaer payable in cash, property or stock, in excess of
cumulative cash dividends at said rate.

(¢) The shares of Series E Preferred shall be redeemable at the option of the Corporation, in
whole or in part, at any time and from time to time The amount payable per share upon the
exercise of such right to redeem shares of Series E Preferred shall be $55.00 per share plus an
amount equal to accrued dividends thereon to the date fixed for such redemption.

(d) Upon any voluntary liquidation, dissolution or winding up of the Corporation, the holders
of shares of Series E Preferred shall be entitled to be paid, at the time thereof, in cash out of the
assets of the Corporation, before any distribution or payment shall be made to the holders of any
Junior Stock, the amount of $55.00 per share, plus an amount equal to accrued dividends thereon
to such time. Upon any involuntary liquidation, dissolution or winding up of the Corporation, the
holders of shares of Series E Preferred shall be entitled to be paid, at the time thereof, in cash out
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of the assets of the Corporation, before any distribution or payment shall be made to the holders of
any Junior Stock, the amount of $55.00 per share, plus an amount equal to accrued dividends
thereon to such time.

(e) The shares of Series E Preferred shall not be entitled to the benefit of any purchase fund
or sinking fund.

(f) The shares of Series E Preferred shall not be convertible.

(g) The shares of Series E Preferred shall not have any special voting rights in addition to
the voting rights conferred upon the Serial Preferred Stock of all classes by the foregoing provisions
of this Arsticle Fourth and the special vating rights conierred upon the shares of Series E Preferred
by the provisians of subsection (h) of this Section 4.20.

(h) If any proposed amendment of these Articles of Incorporation of the Corporation would
alter or change the voting rights, restrictions, preferences, qualifications, privileges, limitations,
options or other special or relative rights of the Series E Preferred so as to affect the Series E
Preferred adversely (without affecting adversely the Serial Preferred Stock of all uther series at
the time outstanding), then the affirmative vote of the holders of two-thirds of the aggreqate
number of shares of Series E Preferred at the time out.tanding shall be necessary for the adoption
thereof in addition to any other vote required by law.

4.21. A holder of stock of the Corparation of any class (other than stock which by its terms is con-
vertible into or exchangeable for stock of the Corporation of any other class or other securities of the
Corporation convertible into or exchangeable for stock of the Corporation) shall not have any right as
such holder (other than such right, if any, as the Board of Directors in its discretion may by resolution
determine) to purchase, subscribe for or otherwise acquire any shares of stock of the Corporation of
any class now or hereaiter authorized, or any securities convertible into or exchangeable for any such
shares, or any warrants or other instruments evidencing rights or options to subscribe for, purchase or
otherwise acquire any such shares, whether such shares, securities, warrants oc other instruments are
now or shall hereafter be suthorized and unissued or issued and thereafter acquired by the Corporation.
Sharas of stock of the Corparation of any class, And any such securitiae, warrants or other Instrutnents,
may be issued and disposed of to such persons and upon such terms and for such lawful consideration as

may be deemed advisable by the Board of Directors.

ARTICLE FIFTH
The names and post office addresses of the directors of the Corporation who, subject to the provisions
of the By-Laws of the Corporation and the laws of the Commonwealth of Pennsylvania, shall hold
office until the election and qualification of their respective successors, are as follows:

Name Post Office Address

William D. Ford 430 Park Avenue
New York, N. Y, 10022

Darid I. Margolis 430 Park Avenue
New Yori, N. Y. 10022

George A. Strichama 430 Park Avenue
: New York, N. Y. 10022
ARTICLE SIXTH

The name and post office address of the sole incorporator of the Corporation is William D. Ford,
430 Park Avenue, New York, New York 10022. The number and class of shares of the Corporation

subscribed for by the incorporator are one (1) share of Common Stock.

ARTICLE SEVENTH
The number of directors of the Corporation shall be fixed from time to time by, or in the manner
peovided in, the By-Laws and may be increased or decreased as therein provided, but the number

thereof shall not be less than three,
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‘ARTICLE EIGHTH

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
expressly authorized :
(1) To make, amend and/or repeal the By-Laws of the Corporation.
(2) To authorize and cause to be executed mortgages and liens upon the real and personal
property of the Corporatior.
(3) To set apart out of any of the funds of the Corporation available for dividends a reserve
or reserves for any proper purpose and to abolish any such reserve in the manner in which it was

craated.

(4) By resolution sdopted by a majority of the whole Board, to designate one or more com-
mittees, each committee to consist of two or more of the directors of the Casrporation. The Board
may designate one or more directcrs as alternate members of any comupittee, who may replace agy
absent or disqualified member at any meeting of the committes, Any such committee, to the extent
provided in such resolution or in the By-Laws of the Corporation, shall have and may exercise the
powers of the Board of Directors in the management of the business and affairs of the Corporation,
and may authorize the seal of the Corporation to be affixed to all papers which may require it;
provided, however, the By-Laws may provide that in the absence or disqualification of any member
of such committee or committees, the member or members thereof present at any meeting and not
disqualified from voting, whether or nat he or they consttute a quorum, may unanimously appoint
another director of the Corporation to act at the meeting in the place of any such absent or dis-
qualified member. .

(3) When and ss authorized by the sfirmative vote of the holders of a majority of the stock
lssued and outstandlng having voting power given at a shareholders’ meeting duly called upon such
notice as is required by statute, or when authorized by the written consent of the holders of a
majority of the voting stock issued and outstanding, to sell, lease or exchange all or substaatially all
of the property and assets of the Corporation, including its good will and its curporate franchises,
upon such terms and conditions and for such consideration, which may consist in whole or in part
of money or property including shares of stock in, and/or other securities of, agy other corpors-
tion or corporations, as its Board of Directors shall deem expedient and for the best interests of the

Corporation,

(6) From time to time to fix and determine and to vary the amount to be reserved as working
capital of *he Corporation and, before payment of any dividends or making any distribution of profits,
it may set aside out of the surplus or net profits of the Corporation such sum or sums as it may
from time to time in its sbsolute discretion think proper, whether as a reserve fund to meet con-
tingencies or for the equalizing of divilends or for repairing or maintaining any property of the
Corporation or for such other corporate purposes as the Board of Directors shall think conducive
to the interests of the Corporation, subject caly to such limitations as the By-Laws of the Corpora-
tion may from time to time impose, and the Board of Directors may also increase, decrease and/or
a.boli:hanysuchmeveorruervu;mdmmakemddemineL’.:eu.seanddisposidonofmy sur-
plus or net profits over and above the capital of the Corporation.

ARTICLE NINTH

No contract or transaction between the Corporation and one or more of its directors or oficers, or
between the Corporation and any other corporation, partnership, association, or other organization in
which one or more of its directors or officers are directors or officers, or have a financial interest, shall be
void or voidable solely for such reason, or solely because the director or officer is present at or participates
in the meeting of the Board of Directors or a committee thereof which authorizes the contract or transac-
tion, or solely because his or their votes are counted for such purpose, if :

(1) The material facts as to his interest and as to the contract or transaction are disclosed or
are known to the Board of Directors or the committee, and the Board or committee in good faith
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authorizes the contract or transaction by a vote sufficient for such purpose without counting the vote
of the interested director or directors; or
- (2) The material facts as to his interest and as to the contract or transaction are disclosed or
are known to the shareholders entitied to vote thereon, and the contract or transaction is specifically
approved in good faith by vote of the shareholders; or

(3) The contract or transaction is fair as to the Corporation as of the time it is authorized,
approved or ratified, by the Board of Directors, a committee thereof, or the sharehoiders,

Common or interested directors may be counted in deiermining the presence of a quorum at 3 meet-
ing of the Board of Directors or of a committee which authorizes the contract or transacton.

ARTICLE TENTH

Meetings of shareholders may be held within or without the Commonwealth of Pennsylvania, as the
By-Laws may provide. The books of the Corporation may be kept (subject to any provision contained
in the statutes) outside the Commonwealth of Pennsylvania at such place or places as may be designated
from time to time by the Board of Directors or in the By-Laws of the Corporation. Elections of directors
need not be by written ballot unless the By-Laws of the Corporation shall so provide.

ARTICLE KLEVENTH

Except as sot forth In the penultimate paragraph of this Article Eleventh, the affirmativa vote or
consent of the holders of 80% of all shares of stock of the Corporation entitled to vote on all matters
that may come before each meeting of shareholders, voting together without regard to class, shall be
required (a) for the adoption of any agreement or plan for the merger or consolidation of the Corpo-
ration with or into any other corporation, or (b) to authorize any sale or lease of all or any substantial
part of the assets of the Corporation to, or any sale or lease to the Corporation or any subsidiary
thereof in exchange for securities of the Carporation of any assets (except assets having an aggregate
fair market value of less than $10,000,000) of, any other corporation, person or other entity, if, in either
case, as of the record date for the determination of shareholders entitled to notice thereof and to vote
thereon or consent thereto such other corporation, person or entity is the beneficial owner, directly or
indirectly, of more than 10% of the outstanding shares of stock of the Corporation entitled to vote on
all matters that may come before each meeting of shareholders, Such affirmative vote or consent shall
be in addition to the vote or consent of the holders of the stock of the Corporation otherwise required
by law or any agreement between the Corporation and any national securities exchange.

For the purposes of this Article Eleventh, (x) any corporation, person or other entity shall be
deemed to be the beneficial owner of any shares of stock of the Corporation (i) which ic has the right
to acquire pursuant to any agreement, or upon exercise of convecsion rights, warrants or options, of
otherwise, or (i) which are beneficially owned, directly or indirectly (including shares deemed owned
through application of clause (i), above), by any other corporation, person or entity with which it or
its “affiliate™ or “associate” (as defined below) has apy agreement, arrangement or understanding for
the purpose of acquiring, holding, voting or disposing of stock of the Corporation, or which is its
“affiliate” or “associate” as those terms are defined in Rule 1Zb-2 of the General Rules and Regulations
under the Securities Exchange Act of 1934 .5 in effect on January 1, 1976, and (y) the outstanding
shares of any class of stock of the Corporation shall include shares deemed owned through application
of clauses (i) and (ii) above but shall not include any other shares which may be issuable pursuant to
any agreement, or upon exercise of conversion rights, warrants or options, or otherwise.

The Board of Directors shall have the power and duty to determine for the purposes of this
Article Eleventh, on the basis of information Jmown to the Corporation, whether (i) such other corpo-
ration, person or other entity beneficially owns more than 10% of the outstanding shares of stock of
the Corporation entitled to vote on all matters that may come before each meeting of shareholders,
(i) a corporation, person, or entity iz an “affiliate” or “associate” (as defined above) of another
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corporation, (iif) the assets being acquired by the Corporation, or any subsidiary thereof, have an
aggregate fair market value of less than $10.000,C00 and (iv) the memorandum of understanding
referred to below is substantially consistent with the transaction covered thereby. Any such determinas
tion shall be conclusive and binding for all purposes of this Article Eleventh,

The provisions of this Article Eleventh shall not be applicable to (i) any merger or consolidation
of the Corporation with or into aay other corporation, or any sale or lease of all or any substantial
part of the assets of the Corporation to, or any sale or lease to the Corporation or any subsidiary
thereof in exchange for securities of the Corporation of any assets of, any corporation, if the Board of
Directors shall by resolution or resolutions have approved a memorandum of understanding with such
other corporation with respect to and substantially consistent with such transaction prior to the rime
that such other corporation shall have become a holder of more than 10% of the outstanding shares
of stocl of the Corporation entitled 0 vote on ail matters that may come before each meeting of share-
holders or (ii) any merger or consolidation of the Corporation with, or any sale or lease t0 the Corpo-
ration or any subsidiary thereof of any of the assets of, any corporation of which 3 majority of the
outstanding shares of all classes of stock entitled to vote in elections of diretors is ovmed of record
or benefidially by the Corporation and its subsidiaries.

Vo amendment to these Articles of Incorporation shall amend, alter, change or repeal any of
the provisions of this Article Eleventh, unless the amendment effecting such amendment. alteration.
change or repeal shall receive the affirmative vote or consent of the holders of 80% cf all shares of
stock of the Corporation entitled to vote on all matters that may come before each meeting of share-
holders. voting together without regard to class. .

ARTICLL TWELFTH

The Corporation reserves the right to amend, alter, change or repeal any, provision contained in
these Articles of Incorporation, in the manner now or hereafter prescribed by statute, and all rights

conferred upon shareholders herein are granted subject to this reservation.
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Department nf State

@n All to Whn These Fresents Shall Gome, Greeting:

Whl’r PiB, In and by Article Vill of the Business Corporation Law, approved the
fifth day of May, Anno Domini one thousand nine hundred and thirty-three, P. L. 364, as
amended, the Department of State is authorized and required to issue a

CERTIFICATE OF AMENDMENT
evidencing the amendment and restatement of the Articles of Incorporation in their entirety
of a business corporation organized under or subject to the provisions of that Law: and

Nhrr PUB. The stipulations and conditions of that Law pertaining to the amend-

ment of Articles of Incorporation have been fully complied with by
COLT INDUSTRIES PENNSYLVANIA CORPORATION

name changed to:
CoLT INDUSTRIES INC
]'IPII[ Pfﬁ r ﬂ] The “Articles,”” as defined in Article I of the Business Corporation

Law, shall not include any prior documents;

mhmfm. Kumy ﬁ?. That subject to the Constitution of this Commonwealth
and under authority of the Business Corporation Law, I do by these presents, which I have
caused to be Sealed with the Great Seal of the Commonwealth, extend the rights and

. pewers of the corporation named above, in accordance with the terms and provisions of the
Articles of Amendment presented by it to the Department of Jtate, with full power and
authority to use and enjoy such rights and pciwers, subject to all the provisions and
restrictions of the Business Corporation Law and all other applicable laws of this Common-

wealth.

(ﬁium under my Hand and the Great Seal of the Common-

wealth, at the City of Harrisburg, this 6th
day of May in the year of our Lord one

thousand nine hundred and seventy-six
and of the Commonwealth the two hundredth.

Q. /'{/K..M/ W

Secretary of the Commonwealth  phe

DSCB-237-847.78)
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